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WALSH, J.

This is with respect to the notion (Doc. # 16) of Ceorge
Cal houn (“Defendant”) for a judgnent on the pleadings. I will
grant the notion for the reasons di scussed bel ow.

BACKGROUND

Geot ek Communi cations, Inc. (“Geotek”) and certain of its
affiliates (collectively, “Debtors”) filed voluntary petitions for
relief under Chapter 11 of the Bankruptcy Code on June 29, 1998
(“Petition Date”). On August 27, 1999, Debtors’ Second Anmended
Consol i dat ed Pl an of Liquidation (“Plan”) was confirned. (See O der
(Doc. # 830, Case. No. 98-1375) (“Confirmation Order”)).

Pursuant to the terns of the Plan and the Confirmation
Order, all of Debtors’ Causes of Action, including, but not limted
to certain Avoidance Actions, were assigned to WImngton Trust
Conpany, as Trustee of the Geotek Liquidating Trust (“Plaintiff”).?
(Pl.”s Mem (Doc. # 20) at 2.) This assignnent took place pursuant
to a nodification to § 4.14 of the Plan (“Mdification”), included

in the Confirmati on Order, which provides:

! Pursuant to the terns of the Plan, “Causes of Action” are defined
as “all actions, causes of action, liabilities, suits, debts,
i ndebt edness (for borrowed noney or in the nature of a guarantee),
dues, sums of noney, accounts, reckonings, bonds, bills,
specialties, covenants, trespasses, danages, rights, executions,
claims, Cainms, objections to Cdainms, judgnents and denmands
what soever, whet her known or unknown, choate or i nchoate, suspected
or unsuspected, in law, equity or otherwise.” (Plan § 1.35.)
“Avoi dance Actions” are defined as “all Causes of Action arising
under sections 510(c), 544, 545, 547, 548, 549 or 550 of the
Bankruptcy Code.” (ld. at § 1.25.)



In the event a Phase Il Term nation Event or a Nexte
Term nation Event shall have occurred, except as
otherwise provided in the Plan, including, but not

l[imted to Section 11.3 of the Plan, or the Confirmation
Order, or inany contract, instrunent, rel ease, i ndenture
or other agreenent entered into in connection with the
Plan or the Chapter 11 Cases, all Causes of Action,
i ncluding, but not [imted to, the Avoi dance Actions, if
any, shall be transferred and assigned to the Li qui dating
Trust in accordance with Section 4.17.B.1 or Section
4.17.C. 1, as the case may be, of the Pl an.

(Confirmation Order, Ex. A at 3) (enphasis added).? Relevant to
the instant dispute, 8 11.3 of the Plan (“8 11.3") provides:

As of the Effective Date, each of the Rel eased Parties
shal|l be deened to have mutually rel eased, to the extent
permitted by the Bankruptcy Court each of the (a)
Debtors, their officers, directors and enpl oyees as of
the Filing date, agents, advisors and representatives,
(b) the ML Funds, (c) the 15% Secured Notes Indenture
Trustee, (d) HNS, (e) SC Rg, (f) the Unsecured 12%
Notes Indenture Trustee, (g) the Creditors’ Conmttee
(but not any nmenber thereof in its capacity as a Hol der
of a daim, and (h) each Consenting Hol der and, wth
respect to the Persons listed in clauses (b) through (h),
the respective present and former directors, officers,
partners (general and |limted), sharehol ders (record and
beneficial), enpl oyees, agent s, advi sors, and
representatives of all the foregoing, of and fromany and
all Cains, obligations, rights, Causes of Action, the
Rel eased Avoi dance Actions and liabilities (other than
the right to enforce the obligations of any party under

2 Prior to the Modification, which does not alter, but constitutes
an addition to the | anguage provi ded bel ow, 8§ 4.14 provided:
Except as otherw se provided in the Plan, including, but
not limted to Section 11.3 of the Plan, or the
Confirmation Order, or in any contract, instrument,
rel ease, indenture or other agreenent entered into in
connection with the Plan, Reorgani zed Geotek will retain
and may enforce all Causes of Action, including the
Avoi dance Acti ons.
(Plan 8 4.14, prior to the Mudification.) Section 4.14 of the Plan
was subsequently nodified to include additional provisions. (See
Confirmation Order, Ex. B at 9-10.)



the Plan) which such Person may be entitled to assert,
whet her known or unknown, foreseen or unforeseen, then
exi sting or thereafter arising, based in whole or in part
upon any act, om ssion or other occurrence taking place
fromthe beginning of tine to and including the Effective
Date in any way relating to the Debtors, the Chapter 11
Cases, including, but not limted to, the 85/ 15 Proposal,
or the Pl an.

(Plan 8§ 11.3) (enphasis added). Pursuant to 8 1.186 of the Plan

(“8 1.186"), the “Rel eased Parties” are defined as:
[Clollectively, (i) the Debtors, their officers,
di rectors and enpl oyees as of the Filing Date, and their
agents, advisors and representatives, and (ii) each
Consenting Holder, the Creditors’ Commttee, HNS, S-C
Rig, WC the ML Funds, the Unsecured 12% Notes
I ndenture Trustee and each of their respective present
and former officers, directors, partners (general and
limted), shar ehol ders (record and beneficial),
enpl oyees, agent s, advi sors, attorneys, and
representatives.

(ld. at § 1.186.)

Prior and subsequent to the Petition Date, Defendant was
enpl oyed as an officer and as a nenber of the Board of Directors of
at | east one of the Debtors. (Def.’s Mt. (Doc. # 16) T 4.) On or
about June 29, 2000, Plaintiff comrenced the instant adversary
proceedi ng against Defendant seeking to recover $182,129.00
all egedly due in connection with the execution of two prom ssory
notes and the transfer of other funds to Defendant by Debtors pre-
petition. (ld. at § 2.)® Subsequently, on or about My 11, 2001,

Def endant filed his nmotion (Doc. # 16) for a judgnent on the

3 Plaintiff filed an anended conplaint (“Amended Conplaint”) on
November 9, 2000, and Def endant answered on or about Decenber 13,
2000.



pl eadi ngs pursuant to Fed. R Gv.P. 12(c) (“Rule 12(c)”)*“.

Def endant argues that he is entitled to judgnent as a
matter of | aw because, as a forner officer and director of Debtors,
he is a “Released Party” under 8§ 1.186 who has been broadly
rel eased fromany and all Causes of Action “in any way relating to
t he Debtors” pursuant to the plain |anguage of § 11.3. (ld. at 11
10-12.) Defendant argues that because Plaintiff succeeded to
Debtors’ rights, title and interests in all of Debtors’ clains and
Causes of Action subject to the release provisions of § 11.3
Plaintiff has no right to enforce the instant cause of action
agai nst him (Id.) In response to these argunents, Plaintiff
di sputes that Defendant has been released with respect to clains
and Causes of Action held by Geotek and argues that while § 11.3
operates to rel ease Geotek’s clains against the other Debtors and
their respective officers, directors and enployees, it does not
operate to release Ceotek’s clains against its own officers,
di rectors and enpl oyees, including Defendant. (Pl.’s Mem (Doc. #
20) at 2-3.)

DI SCUSSI ON

On Cctober 30, 2001, uponreviewng theinitial argunents

made by the parties in support of their respective interpretations

of 8 11.3, | infornmed counsel that, in my opinion, a threshold

“* Fed. R CGv. P. 12(c) is applicable in this proceedi ng pursuant
to Fed. R Bankr. P. 7012.
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i ssue rai sed by the | anguage in 8 11.3 is that which conditions the
rel eases “to the extent permtted by the Bankruptcy Court”. Having
found that this | anguage provi ded no cl ear understanding as to how
the parties intended the releases to take effect, and that one
could interpret such | anguage to suggest a need for the Court to
nmake a determ nation of the appropriateness of each and every
rel ease acconpanied in the provision, | asked counsel to file
suppl emental witten subm ssions as to the purpose and effect of
such | anguage. They have since done so and | amnow convi nced t hat
the I anguage “to the extent permtted by the Bankruptcy Court” was
not intended to require the Court to nake a determ nation of the
appropriateness of each and every release acconpanied in the
provision. (Confirmation Order at 13.) Upon reading 8§ 11.3 in

context with paragraph C.C. of the Confirmation Order® | find that

> Paragraph C.C. of the Confirmation Order provides:

The releases set forth in Section 11.3 of the Plan
constitute good faith conprom ses and settl enents of the
matters covered thereby. Such releases are nmade in
exchange for consideration and are in the best interests
of Hol ders of Clains, are fair, equitable, reasonabl e and
are integral elenents of the conprom ses by various
creditor constituencies which formthe foundation of the
Pl an. Each of the rel eases:

1. falls within the jurisdiction of the
Bankruptcy Court under 28 U.S.C. 8§ 1334,

2. is an essential nmeans of inplenenting the
Plan pursuant to § 1123(a)(5) of the
Bankr upt cy Code;
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8§ 11.3 can be viewed as setting forth the nechanics of the
rel eases, while leaving it to the Court to deci de whether to permt
them or not, and paragraph C.C. of the Confirmation Order can be
viewed as the Court agreeing that the rel eases, as articulated in
8§ 11.3, are pernmissible in the context of the Bankruptcy Code. In
other words, the language “to the extent permtted by the
Bankruptcy Court” can effectively be read as proposing that the
rel eases provided for in 8 11.3 are subject to the Court’s
approval, which approval was granted pursuant to paragraph C C of
the Confirmation Order. In light of this interpretation, | am
satisfied that 8§ 11.3 sets forth the full extent to which rel eases
are to be permitted under the ternms of the Plan, and that the
Court’ s approval of such rel eases, having previously been granted
pursuant to the ternms of the Confirmation Order, is not now
requi red on an additional case-by-case basis. In light thereof, |
further find that pursuant to 8 11.3, Defendant has been rel eased
fromany and all clains and/ or Causes of Action which Debtors may

be entitled to assert against him and therefore, the instant

3. i's an i ntegral el ement of the
transactions incorporated into the Pl an;

4. Is voluntarily given by each of the
Persons granting such rel ease; and

5. is consistent wth Sections 105, 1123,
1129 and other applicable provisions of the
Bankr upt cy Code.

(Confirmation Order at 13.)



proceedi ng nust be dism ssed pursuant to Rule 12(c).

In reviewing a notion for a judgnent on the pleadings
under Rule 12(c), the Court applies the sane standard to be applied
to a notion to dismss under Fed. R Cv. P. 12(b)(6). The Court
nmust accept as true all allegations contained in the conplaint and

construe all reasonable inferences drawn therefromin the [|ight

nost favorable to the plaintiff. Mrse v. Lower Merion Sch. D st.,

132 F.3d 902, 906 (3d Cir. 1997); Rogin v. Bensal em Township, 616

F.2d 680, 685 (3d Cr. 1980). Applying this standard to the
instant matter, | find that the Arended Conpl ai nt nust be di sm ssed
as a matter of |aw The Plaintiff’s alleged interest in the
i nstant cause of action agai nst Defendant stens fromthe fact that
“Debtors assigned to the Trust all of the Debtors’ right, title and
interest in and to all clainms and causes of action arising under
t he Bankruptcy Code or arising under state law.” (Am Conpl. 1 5.)
However, as discussed below, at the tinme this alleged assignnent
took place, Debtors’ had no right, title or interest in any such
claimor cause of action agai nst Defendant because all of Debtors’
clains and/ or causes of action against Defendant were rel eased on
the effective date of the Plan pursuant to § 11.3.

Although Plaintiff argues that 8 11.3 should be
interpreted as releasing all clains between Debtor entities, but
not as releasing clains between a Debtor entity and its own

officers, directors and enployees, I find that such an
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interpretation conflicts with the plain | anguage of the provision.
Section 11.3 expressly and unanbi guously provi des that each of the
Rel eased Parties, defined in 8 1.186 as including “the Debtors
their officers, directors and enpl oyees as of the Filing Date, and
their agents, advisors and representatives” (Plan § 1.186), “shal

be deened to have nutually rel eased, to the extent permtted by the

Bankr upt cy Court each of the (a) Debtors, their officers, directors
and enployees as of the Filing date, agents, advisors and
representatives... of and from any and all Cains, obligations,
rights, Causes of Action, the Released Avoidance Actions and
liabilities”. (Plan 8 11.3.) This |anguage clearly enconpasses the
rel ease of any and all Causes of Action held by Geotek against
Defendant. |[f, as Plaintiff contends, the parties had i ntended the
rel eases provided for in 8 11.3 to apply except to the extent that
a Debtor entity holds a claim right or Cause of Action agai nst one
of its own officers, directors or enpl oyees, they could have easily
so provided. The fact that they did not indicates their intent
that 8 11.3 be interpreted in accordance with its plain | anguage so
that each Released Party, including Defendant, is deened to have
been rel eased fromany and all clainms or causes of action by all

ot her Rel eased Parties, including Geotek.?®

® Gven that the language of 8§ 1.186 and 11.3 are clear and
unanbi guous, there is no need, despite Plaintiff’s contention to
the contrary, to look to the controversy being settled and the
pur pose for which the rel ease was executed i n determ ning the scope
of the release. In addition, |I find the hypothetical submtted by



10
CONCLUSI ON
For the reasons di scussed above, Defendant’s noti on (Doc.

# 16) for a judgnment on the pleadings is granted.

Plaintiff in support of its argunent t hat Def endant’ s
interpretation of 8§ 11.3 could lead to incongruous results to be
unpersuasive. (See Pl.’s Mem (Doc. # 20) at 3-4.)
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